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UNITED STATES OMB APPROVAL
FORM D S SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549

Expires: May 31, 2005
Estimated average burden

FORM D hours perresponse. ... .. 16.00

NOTICE OF SALE OF SECURITIES F,reﬂxSEC USE ONLYSerial
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
WASH. ©.C. TUNIFORM LIMITED OFFERING EXEMPTION | I

Name of Offering  ( D check if this is an amendment and name has changed, and indicate change.)

Prcxitxr Dinij_:n 1 _Networks » Inc. Common stOCk
Filing Undér (Chegk box(es) that apply). [] Rule 504 [7] Rule 505 [] Rule 506 [} Section 4(6) [] ULOE

Type of Filing: K] New Filing [ ] Amendment

|.  Enter the information requested about the issuer

Name of Issuer  ( [] check if this is an amendment and name has changed, and indicate change.) 02051540

Proxity Digital Networks, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) n mher, (including Area Code) .
1600 Canal St, Suite 1418, New Orleans, LA 70112 f?ﬁ?ﬁ%ﬁiiﬁaﬂﬁ Ve
Address of Principal Business Operationé (Number and Street, City, State, Zip Code) | -~ Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

PROCES
Internet Services Company }Q SED
Type of Business Organization ﬁ) AUG? ﬁ 2002

corporation : [] tlimited partnership, already formed [] other (please specify):
business trust {71 limited partnership, to be formed THOMSO{\Q
: I
Month Year FENANC
Actual or Estimated Date of Incorporation or Organization: m Actual [} Estimated - ,AL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: '
CN for Canada; FN for other foreign jurisdiction) N

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

I¥hen To File: A notice must be filed no later than 135 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Eive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto. the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE mwst file a separate notice with the Securities Administrator in each state where sales
are (0 be. or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption. a fec in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a lass ot an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of9



L , A. BASIC IDENTIFICATION DATA

1~

Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e [ach exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [} Promoter  [X] Beneficial Owner [}] Executive Officer

[X Director

[} General and/or
Managing Partner

Full Name (Last name first, if individual)

William C. Robinson

Business or Residence Address (Number and Street, City, State, Zip Code)
1600 Canal St., Suite 1418, New Orleans, LA 70112

Check Box(es) that Apply: 7] Promoter  [X] Beneficial Owner  [§] Executive Officer

Director

(] General and/or
Managing Partner

Full Name (Last name first, if individual)

David Dugas

Business or Residence Address

1600 Canal St.,

(Number and Street, City, State, Zip Code)
Suite 1418, New Orleans, LA 70112

Check Box(es) that Apply: D Promoter [E Beneficial Owner [_)g Executive Officer

Director

[J General and/or
Managing Partner

Full Name (Last name first, if individual)

Joseph A. Grace, Jr.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1600 Canal St., Suite 1418, New Orleans, LA 70112

Check Box(es) that Apply: (] Promoter  [T] Beneficial Owner [] Executive Officer [] Director [J General and/or
’ Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter  [7] Beneficial Owner [ Executive Officer [7] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [7] Beneficial Owner  [] Executive Officer [T} Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City. Staze, Zip Code)

Check Box(es) that Apply [7] Promoter  [7] Beneficial Owner [[] Executive Officer  [7] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City. State. Zip Code)

(Usc blank sheet. or copy and vse additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. llas the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE.

"~

3. Does the offering permit joint ownership 0f @ SingIe WRIEY ot

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

What is the minimum investment that will be accepted from any individual? ......ccoocoovvvoeeioomrvrecsoveeeeeee e

Full Name (Last name first, if individual)
None

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States)

Yes No
O X
$ 5,000

Yes No
O ¥
[] All States

/
KS

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAivIdUal STALES) c.o.iiiiiiiiiie ettt sttt ettt saen e [J All States
) (Hrl
N NM OK

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed FHas Solicited or Intends to Solicit Purchasers
(Check PAN States” or check INATVIAUAYE STALES) Lo et U All States
AL 01
KY ME MA MN
MT NE ND Oll OK PA
VT

(Use blank sheet. or copy and use additional copies of this shecet, as necessary.)
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 C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already

sold. Enter “0 if the answer is “none” or “zero.” [f the transaction is an exchange offering, check
this box[Jand indicate in the columns below the amcunts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEDU o ettt et R ekt ettt $ $

[ Common [} Preferred
Convertible Securities (including warrants)..Not.es..convertible.-to--common - 5 325 ,Q00 $_ 2 5,000

Partnership INEIESES . .....eerirreecceteirnitetcertssersset et nsssastesese et ceeesasse e e s s ssasesste et eaesasaessessnsasrareeses $ $
Other (Specify ) ettt ettt ettt n s e n e s saeee $ $
TOAL -ttt eb et bR £ R en $ $
—3255000— T—25;000—
b bl

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Doltar Amount
[nvestors of Purchases
ACCIEAIEd INVESTOTS .oovieeet ittt e et e s sttt ans e 3 $ 325,000
NON-ACCTEAITEd INVESTONS ..evieitiinieieeieie ettt ettt e s bttt $
Total (for filings under Rule 504 0nly) oottt 3 $ a92s% ,000
Answer also in Appendix, Column 4, if filing under ULOE.
3. [Ifthisfilingis for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Doilar Amount
Type of Offering Security Sold
REGUIALION A o i e e e et e e et s $
RUIE S04 ..o e e, SOTIION, 3 650,000
TOWL - o oo O TEROTE 5 020,000
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTRE AZCNTTS FEES oottt ettt s en s X] $__ 250
Printing and Engraving COSES ... oiiiioieoiis ettt ettt ettt o2 tesse s arseas e e e sttt O s
LT FRES oottt ettt ettt e a s ettt st Xj] 510,000
ACCOUNTINE FBES 1ottt et ettt ettt e s b e £t e bt e h ettt ] s
EMZINEEITIE FEES oooviii ittt ettt ettt ettt es otttk 0 s
Sales Commissions (specify finders’ fEes SEPAraLely) oot et g s
Other Expenses (identify) e ] s
TORAL o e et ettt $
a H *—105250—
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ‘ l

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PrOCEEAS 10 THE ISSUET.” ... iritiiiii ettt e e ee b en s $3] -+ 750

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

i

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SATATFTES ANA FEES L.vovivie e ettt ettt ettt ettt ettt ettt e aea srarenie s$_o0 1s_0
PUPCRASE OF TEAT ESTALE ..o et e et bbb s £ 1% 0
Purchase, rental or leasing and installation of machinery
AN EQUIPIMEIT Lottt et s s et s e e s e Rtk ee s oh bbbt s 0 s
Construction or leasing of plant buildings and facillIes ......ococoviviiiiiiiirins i, ]s$_0 1s_0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
TSSUET PUISUANT TO B TTIEFZET) 1.iuivteesieieeesieeeeeeteieietes e et cessetss sttt s v ees s e 2 ss et se s nee sttt sae s bt seer e as_o0 1s_o
Repayment 0f inAEDIEANESS 1o ettt Ej $ 150,000 }b $25,000
WOTKING CAPITAL coeoiiiiiitiiiii ettt et ee et ss et emea et ene e s X1%150,000
Other (specify): s 0 s 0

....... ]s_0 s 0

COTUMN TOTAIS ..ottt tess st s ettt et e e et e bt es bt s e aebasesab et e anan srnssenanenes s 150,000 1% 175,000
Total Payments Listed (column totals added) .ot e [1%$325,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

PRoxity Digital Networks, Iic.

Name of Signer (Print or Type) Title of Signer (Print or Type)
William Robinson President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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[ E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PrOVISIONS OF SUCH TUIET L.ttt s stttk ch s ettt b s s teaseer s O X

See Appendix, Column 5, for state response.

[ ]

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed anotice on Form
D (17 CFR 239.500) at such times as required by state law.,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date

Proxity Digital Networks, Inc.

Name (Print or Type) Title (Print or Type)
William Robinson President

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

(5]

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited

Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

CcO

NO

Convertible |

eht 325,000

=7

ites

125,000

CT

DE

DC

FL

GA

HI

LA

ME

MD

MA

Ml

MN

MS
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APPENDIX

8]

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

(%]

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

Rl

SC

SD

TX

uT

VT

VA

WA

wV

Wl

8 of 9




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

o

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Ttem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR
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 C.OFFERING PRICY, NUMBER OF INVESTORS, FXFENSES AND USE OF PROCESDS " . |

b.  Eaesr the diffizcroe between the aggregat offtriag price giwen it Tesponse o Part C == Question !
uhd WAs) EXpomCs rurms)m! » rcsgtwac wianC— Qmm 4. This diffcrencs is the ‘adjusu:d gross
procecds to the issuer’ .. . e et mera bt b s e np iAo et rern et onenera e aeme s et

indicare delow the xmous ol the rdjusted pross peou.cd 1 the izauer vsod or praposed to bs utd {02
cuch of the purposes shown, ' LE e smount for &ny Purpose is not kuowsy, farmish an cxtimalc end
cheek the boX 1o tho Jolt ufthe cstimate. The 1otel of e paymunts listed must equal she adjucied gross
proceeds 1o Ihe issucr set Fosth in respunse o Part C —- Quesiion 4.5 above.

Paymenda o
Offeers,
Directoss, & Payments to
Affiliacs Othery
Solarics and feexs .......... ceerennnrrne [ 190 gs_o0
Purchess of real cstowe -0 20 s °
Purchase, renial or leasing end inswiisiion of machincry 0
SO EQUIBIIEI ooooo. . veersee e rom s s semram e e s SRR i e ssmeessanyesssissrerioe (] B, 0s
Consiruction or leasing of plant baildings end fecililics .o veenneens 3 1] gs
Acquisition vf other bustresscs fircluding the value of securities involwed i ibis
offering that may be uscd in cxchange for the 233853 07 securities of another
iS3UEE PUPSUBIN RO B MIETRCTY . enroceammensss s cons oo misroessnssmmmms e coesmrsstsmsmmsesons o vsssrsssmemsssomsmsecmassasassnes | 9_ Q8 QOs_¢
Repuyment of indedizdness ... e ettt rr e re ey s e i et b e rOR e 21t ES 150,000 )t}szs »000
Warking cepitat... SRS i + 3 X3 5150,000
Orher (spenafy): s 4 as 0
I ~0s.8_. . . pso
oMM TORE o v o (] $. 1302000 yg 175,000 -
Tomt Paymeais Listed (COMMP 10LaYS 2AACH) rrrerrrim e ecs e cesnc s er s tam e amessesor o sssse eresmss rsmsices (1£.325,000
[ : D. FEDERAL SIGNAYURE. - . .- - . ]

The issuer has duly eaused this aotice (o B2 signed by the undersipned guly suthorized person. [l dis notlue is filed under Rule 505, the following
signatnre constitaiéa an viiderizking by the issuer 10 fargish to the U.S. Sceuritics and Exchunge Commissicn, upon wrilten request of 1S s1aff,
the information furaished by the issuer Lo any non-sccreditel investor pursusnl to purugraph (b)(2) of Ruie $02.

tgsucr ({'riar or Typs) Sigadlus, Dzate

PRoxity Digital Reeworks, "Tiuc. / 8 / O+
Nome of Sigeer {Print or Type) Qe of Sigoer ('rint or Type)

¥illiam Robinson

ATTENTION
intomilonal misalatomonis or omissions of fect constiiute federal criminal violalions. (See 16 U.5.C. 1001.)
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